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LISTING CONTRACT

(EXCLUSIVE RIGHT TO SELL)
Date: February 14, 2005
In considerationof services to be performed by CENTURY 21 At The Crossing
(Broker/Company, hereinafterreferred to as “Broker") for See further conditions
("Seller”),
Seller appoints Broker as Seller's broker with irtevocable and exclusive fight to sell, exchange, option, or lease the real properly
known as 7643 Wlliam Penn P| ace in Township,
County, | ndi anapolis , Indiana 46256
(zipcode) legally desctibed as: Bolander Woods Lot 16
(the'Property.).
This contract begins on February 14. 2005 , and expires at midnight August 14, 2005
subject to the following terms and conditions:
List Price:$ 2,000,000.00 Possession: Negotiable
Terms of Sale: The Property may be sold for cash or any of the following methods indicated below:
X ConventionalMortgage Conditional Sales Contract
X Insured Conventional Mortgage FHA
Assumption of Existing Mortgage Balance VA
Other

Seller agrees to pay costs associatedwith financingnot to exceed 9
Property Offered for Sale: The above list price includes the Property and all improvements and fixtures permanently installed and
affixed thereto, except
Items of Personal Propertyincluded in the sale: No Per sonal property incl uded

(A) EXCLUSIVE LISTING. The parties understand and agree that this is an exclusive right to sell, option, exchange or lease
listing, and Broker shall be entitled to the commission hereinafter established which shall be payable upon the occurrence of any of the
following events:

(1) at the time the Property is sold, optioned, exchanged or leased by any person, including the Seller, to any person
during the term of this contract or any renewal or extension thereof,

(2) at the time Seller, Broker, or any other real estate licensee secures a buyer or lessee ready, wiling and able to
purchase, option, exchange or lease the Property for such price and terms as specified, or such other price or terms
as Seller may accept,

(3) at the time an agreement is entered into to sell, exchange, option or lease during the term of this contract or any
renewal or extension thereof, and ultimately completed after the termination of this contract,

(4) the Property is sold, optioned, leased, or exchanged by Seller or any other person within 30 days
after termination of this Listing Contract to any person procured in whole or in part by the efforts of Broker, any
cooperating broker, or Seller, provided, however, this extension clause shall not apply if this Exclusive Listing
Contract terminates and the Property s listed exclusively with another licensed broker, or

(5) at the time of default by Seller to any valid, fully executed, written agreement to sell, option, exchange, or lease the
Property.

Any commission required to be paid under Rems (1), (3) and (4) above shall be due and payable at the closing of the transaction
when title to or any interest in the Property is transferred to a buyer or lessee. Any commission required to be paid under items
(2) and (5) above shall be due and payable upon degiand by Broker. In the event that commission is not paid when due, then
Broker shallbe entitled to interest at the rate of 8 % per annum until commission is paid.

If the Sefler and a Buyer sign a Purchase Agreement, Option to Purchase Real Estate: Lease cr the closing of the sale of the Property will not
take place until after the term of this contract, then this contract shall automatically be extended to coincide with the closing date or term of the
lease.
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(B) BROKER'S COMMISSION. The broker's eommission charged by the listing Broker for services rendered, with respect to any
listing, is solely a matter Of negotiation between Broker and Seller and is not fixed, controlled, suggested recommended or
maintained by the Indiana Association of REALTORS, Inc, the local Boatd/Association of REALTORS@, the MLS (if
applicable) or any person not a party to the contract. Seller has been advised of Broker's cooperative compensationpolicy.

Seller shall pay in cash to Broker for sefvices a total commission as follows: (Check appropriate paragraph number/numbers)

] 1. % of the sellingfexchange price or option seffing price, not less than $

[] 2 Intheeventofa purchase option, the Seller agrees to compensate Broker %
of the consideration paid for an Option to Purchase.

] 3. Inthe event of alease, the Seller agrees to compensate Broker % of
all amounts paid by a lessee to Seller over the term of the lease.

E 4. Othel“a ’ r -1.8 on,

(%C‘/oét/iﬁoloéxi TTod commMiSS;on Shad ’

MISSION IS LIEN; ATTORNEY FEES. For purposes of this contract, the parties understand and agree that Broker's
commission is deemed to be a share of the purchase money received by Seller, and Broker shall have a lien on the funds and
a lien upon the Property until the commission is paid. If any action is filed in relation to this Listing Contract, the unsuccessful
party shall pay to the successful party a reasonable sum for the successful party's attorney's fees and court costs.

(D) EARNEST MONEY. Broker is authorized to accept earnest money or any part of the purchase price and hold it in an
escrowltrust account. In the event that Seller is to receive any portion of the earnest money, Seller authorizes Broker to keep
any earnest money deposits up to the amount the commission would have been if the sale was completed in payment for
Broker's expenses, services and advertising.

(E) MLS INFO (IF APPLICABLE). It is understood that the Broker may rely on the validity of the data pertaining to this Listing
Contract which has been provided by the Seller, and the Seller agrees that Broker may disclose the data to a Multiple
Listing Service ("MLS"), Intemet or any advertising media and that the Broker may furnish notice to a MLS or other provider of all
changes of information concerning the Property.

(F) INFORMATION REGARDING PROPERTY. Seller acknowledges thdt the information on he Listing Profile Sheet and Seller's
Residential Real Estate Sales Disclosure Form (ii applicable) is frug and correct, and that Seller is the owner of the Property
or is the authorized agent(s} of the true owner with complete and full authority to act on behalf of the owner(s). Seller further
warrants that no other listing contract is now in force with any other broker. The Sellerfs) or authorized agent(s) agree to
indemnify, actively defend and hold Broker. Company and its agents harmless from any damages, loss, liability and expenses including
attorney fees and costs, arising from incomrect information or failure to supply material information regarding the Property,
including, but not limited to the condition of appliances, heating, plumbing, electrical, sewage, major defects in structure, mold and/or other
environmental conditions or hazards, location of property lines, public and private restrictions on the use of the Property, any loss or liability
in conjunction with this agreement or with Broker or other licensees showing the Property including, but not limited to, injuries suffered by
other licensees or prospective buyers.

(G) ENVIRONMENTAL CONTAMINANTS ADVISORY/RELEASE. Seller acknowledges that Listing Broker, Selling Broker and all
salespersons associated with Brokers at¢ NOT experts and have NO special training, knowledge or experience with regard to the
evaluation or existence of possible lead-based paint, radon, mold and other biological contaminants (Environmental Contaminants”) which
might exist and affect the Properly. Environmental Contaminants at harmful levels may cause property damage and serious illness,
including but not limited to, allergic and/or respiratory problems, particularly in persons with immune system problems, young children
and/or the elderly.

Seller agrees to consult with appropriate experts and accepts all risks for Environmental Contaminants and releases and holds
harmless all Brokers, their companies and sales associates from any and all liability, including attorney's fees and costs, arising
out of or related to any inspection, inspection result, repair, disclosed defect or deficiency affecting the Property, including
Environmental Contaminants. This release shall survive the closing.

(H) AGENCY DISCLOSURES.
1 Office Policy. Seller acknowledges receiptof a copy of the written office policy relating to agency.

2 Agency Relationship. 1C. 25-34.1-10-9.5 provides that a Licensee has an agency relationship with, and is
representing, the individual with whom the Licensee is working unless (1) there is a written agreement to the contrary;
or (2) the Licensee is merely assisting the individual as a customer. Licensee(Broker) represents the interests of the
Seller as Seller's agent to sell the Property. Licensee owes duties of trust, loyalty, confidentiality, accounting and
disclosure to the Seller. However. Licensee must deal honestly with a buyer and disclose to the buyer information
about the Property. All representations made by Licensee about the Property are made as the agent of the Seller.

7643 William Penn Place
Indianapolis, IN 46256 (Property Address and/or Initials)
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Seller is advised that the Property may be sold wih the assistance of other Licensees working as buyer agents and
that Licensee's company policy is to cooperate with and compensate buyer agents. Buyer agents are Licensees who
show the Property to prospective buyers, but who represent only the interests of the buyer. Buyer agents owe duties
of trust, loyalty, confidentiality, accounting and disclosure to buyers. All representations made by buyer agents about
the Property are not made as the agent of the Seller.

3. Limited Agency Authorization. Licensee or the principal or managing broker may represent Buyer as a buyer agent.
If such a Buyer wishes to see the Property, Licensee has agency duties to both Seller and Buyer, and those duties
may be differentor even adverse. Seller knowingly consents to Licensee acting as a limited agent for such showings.

If limited agency arises, Liinsee shatl not disclose the following without the informed consent, in writing, of both
Seller and Buyer:

(@) Any material or confidential information, except adverse material facts or risks actually known by Licensee
conceming he physical condition of the Property and facts required by statute, rule, or regulation to be
disclosed and that could not be discoveredby areasonableand timely inspection of the Property by the parties.

(b) That a Buyer will pay more than the offered purchase price for the Property.

(c) That Seller will accept less than the listed price for the Property.

(d) Other terms that would create a contractual advantage for one party over another party.

(e) What motivates a party to buy or sell the Property.

In a limited agency situation, the parties agree that there will be no imputation of knowledge or information between any party and
the limited agent or among Licensees.

Seller acknowledges that Limited Agency Authorizafion has been read and understood. Seller understands that Seller does not
have to consent to Licensee(s) acting as limited agent(s), but gives informed consent voluntarily to limited agency and waives
any claims, damages, losses, expenses, including attorneys' fees and costs, against Licensee(s) arising from Licensee's(s') role
of limited agent(s).

() SELLER AUTHORIZATION AND COOPERATION. Seller agrees to provide Broker with the required information necessary
for entry into a MLS, Internet or other advertising media, to include elecbonic media and the use of any exterioffinterior photos, if
applicable. Seller will cooperate with Broker by permitting the Property to be shown at reasonable times and authorizes Broker to place and
remove 'For Sale' and other signson the Property.

1. Seller authorizes Broker and cooperating brokers, buyer brokers, Broker's personal assistants, contractors, inspectors,
appraisers and others reasonably necessary to market the Property to enter the Property. Seller acknowledges that a buyer may
enter the Property with contractors, inspectors or appraisers without being accompanied by Broker.

Seller will provide Broker with key(s) necessary to access the Property.

Seller authorizes Broker to have duplicate keys made.

Seller agrees not to rent or lease the Property during the term of this Listing Confract without written notification to

Broker.

5. Seller agrees that Broker may work with buyer brokers to assist in performing Broker's duties according to the
terms of this Listing Contract.

6. Seller authorizes Broker to disseminate all listing information as well as the price and terms of financing on a closed
sale to members of the Indiana Association of REALTORS@,Inc., to other brokers upon request and to a MLS, Internet or
any advertising media, if applicable, for publication.

7. Seller authorizes its utility companies to divulge all utility information to Broker and to provide copies of utility
statements, if requested. Selfler’s utility companies are as follows:

o

8. Seller authorizes its lending institution to divulge all mortgage information to Broker and to provide copies of the

note and mortgage, if requested. Sefler's lending institution is
and the mortgage loan number is
9. Seller [X] does[_I does not authorize Broker to disclose the existence of multiple offers to Buyer.

If Sellers mortgage is subject to a pre-payment penalty, Seller agrees to give timely written notice to Seller's lender
that the mortgage is to be prepaid from the sale proceeds of the Property. It is acknowledged that Seller's failure to
give this notice may resultin a pre-payment penalty to be paid by Seller.

(J) LOCKBOX/KEY AUTHORIZATIONIUSE. To facilitate access to the Property, a lockbox installation[ ] is [X] is not
authorized, subject to the following acknowledgmentsiconditions:

1. Seller will provide keys.
2. Seller will safeguard valuables.
3. Seller acknowledges Broker is not an insurer of Seller's real estate and personal property and waives claims against
Broker and Broker's authorized persons for loss and/or damage to any property pursuant to showing the Property.
Seller further agrees to indemnify and hold harmless Broker and all authorized persons from claims by third parties
from all loss and/or damage.
7643 WIliam Penn Pl ace
I ndi anapolis, IN 46256 (Property Address and/or Initials)
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4. Seller instructs Broker to makeﬂasonabl fforts to notify Seller of showing requests. If Seller cannot be contacted
to schedule a showing, Seller wants does not want Broker to use the lockbox/key for access to the Property.

5. Where a tenantflessee occupies the Property, it is Seller's full responsibility to obtain tenanfflessee consent to allow
the use of a tockbox/key.

(K) FAIR HOUSING. The parties acknowledge that the Fair Housing Act prohibits discrimination in housing because of race,
color, national origin, religion, sex, familial status, and handicap.
(L) ADDITIONAL PROVISIONS.

1. Seller understands the terms of this Listing Contract and has received a copy.

2. The parties to this contract agree that it contains the entire agreement of the parties and cannot be changed except
by their written consent.

3. The parties to this contract agree that it is binding upon the parties' heirs, administrators, executors, successors and
assigns.

4. Seller acknowledgesreceipt of an estimate of selling expenses.

5. Seller represents that Seller has the capacity to convey the property by a general Warranty Deed or by

6. The parties to this contract agree that this contract may be executed simultaneously or in two of more counterparts,
each of which shall be deemed an original, but all of which together shall constitute ore and the same instrument.
The parties agree that this contract may be transmitted between them electronically or digitally. The parties intend that
electronically or digitally transmitted signatures constitute original signatures and are binding on the parties. The original
document shall be promptly delivered, if requested.

7. Broker may refer Seller to other professionals, service providers or product vendors, including lenders, loan brokers,
title insurers, escrow companies, inspectors, pest control companies, contractors and home warranty companies.
Broker does not guarantee the performance of any service provider. Seller is free to select providers other than
those referred or recommendedto Seller by Broker.

8. Broker is not and shall not be charged with the responsibility for the custody, management, care, maintenance,
protection or repair of the Property nor for the protection or custody of any personal property located thereon,
unless provided for in another written agreement. _

9. Seller consents to receive communications from Broker via telephone, US. mail, email and facsimile at the numbers/addresses
provided to Broker unless Seller natifies Broker in writing to the contrary.

10. Where the word "Broker™ appears, it shall mean "Licensee' as providedin |.C.25-34.1-10-6.8.

11. Seller discloses to Listing Broker that Seller is licensed and holds License #

(M) FURTHER CONDITIONS. _

Seller is Attorney General, State of Indiana, pursuant to the ternms of the agreed
order regarding sale of disputed real estate entered into in State of Indiana, ex rel
Steve Carter, Attorney General of Indiana and the Indiana Fanmily and Social Services
Admi nistration vs. Daybreak Managenent Corporation, etal, in United States District
Court for the Southern District of Indiana, |Indianapolis Division Cause Nunber IP
02-0527.

Joue e, /Ml SL 3730 /04 02/ 14/ 2005
SALESPERSOMAGENT INLICENSE # SELLER'S SIGNATURE DATE
CENTURY 21 At The Crossing
BROKER OR COMPANY NAME INLICENSE# PRINTED

02/ 14/ 2005
ACCEPTED BY: PRINCIPAL/MANAGING BROKER SELLER'S SIGNATURE DATE
PRINTED
Approved by and restricted to use by members of the Indiana Association of REALTORS®, Inc.
Thisis a legally binding contract, if not understood seek legal advice. Form #01. Copyright IAR 2004
REALTOR® SFPGRTUNITY
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ADDENDUM

ThisAddendumisentered into by and between the @fi a2 of the Attorney General (“the
Sae'") and the entity designated as"** Contractor'*, below.

WHEREAS, this Contract is being entered into under the terms of the Agreed Order
Regarding Sale of Disputed Real Estate entered into in State of Indiana, ex rel. Steve
Carter, Attorney General of Indianaand the Indiana Family and Social Services
Administration v. Daybreak Management Corporation, et al.,inUnited States District
Court for the Southern District of Indiana, Indianapolis Division, Cause No. IP 02-0527
C Y/L, which authorizesthe State to sell the house located at 7643 William Penn Place,
Indianapolis, Indiana.

The purposeof th's Addendum isto modify, delete, or amend certaintermsand
conditionsset forth in the attached Form Contract prepared by Contractor (‘the Form
Contract'). TH's addendum and the Form Contract are incorporated into each other and,
when read together, shall constituteone integrated document. Any inconsistency,
conflict, or ambiguity between this Addendumand the Form Contract shall be resolved
by giving precedence and effect to this Addendum.

Contractor Name: Century 21 & the Crossing, Inc.

Contractor Address; 4929 East 96™ Street
Indianapolis, IN 46240

Title of Form Contract: Listing Contract (Exclusive Right to Sell)

Attached Form Contract consistsof four (4) pageswithout terms on both sides.

Contract beginson February 14,2005 and endson August 14,2005.

s+—see—ee& Thlscomm| ss on will be deductedﬁ-om the %II e prl ceat cI osit
Total remuneration under thiscontract shall not exceed $75-660. BO Q, 0& )

Deletions. §£
By mutual agreement of the parties, the following termsand conditionsare deleted from
the Form Contract:

A. Any provisonrequiringthe Stateof Indianato provide insurance;

B. Any provisionrequiring the State of Indianato provide indemnity;

C. Any provision providingthe Contract to be construed in accordance with laws
other than those of the State of Indiana;



Any provision providing that suit be brought inmy state other than Indiang;

Any provision providing for resolution of Contract disputes;

Any provisionrequiring the State of Indianato pay any taxes,

Any provisionrequiring the State of Indianato pay penalties, liquidated

damages, interest or attorney's fees,

Any provision modifying the statuteof limitations provided by Indiana

statute;

I. Any provisionrelating to thetimewithin which a claim must be made or suit
brought;

J. Any provision requiring payment of considerationin advance unless
authorized by an exceptionin | C 4-13-2-20;

K. Any provision limiting disclosureof the Contract in violation of the Accessto
Public RecordsAct, | C 5-14-3-3.5; and

L. Any provisiongiving the Form Contract precedence over this Addendum.

I OMMmMOU

Additions:
The following terms and conditions are incorporated into and made a part of the Form
Contract:

1. Consideration.

comm|sson will bededucted from the Ie priceat cI osing. | Total ranunéml on under
thiscontract shall not exceed $75;860. 50, 000. AL

2. Term. Th's Contractshall be effective for a period of six Eé) months. It shall
commence on February 14,2005 and shall terminate on August 14,2005.

3. Renewal Option. ThisContract may be renewed under the sametermsand
conditionssubject to the approval of the Commissioner of the Department of
Administration and the State Budget Director in compliancewith | C 5-22-17-4. Theterm
of the renewed contract may not be longer t han theterm of the original Contract.

4. Accessto Records. Contractorshall maintain all books, documents, papers,
accounting records, and other evidencepertaining to al costsincurred under thiscontract.
Contractor shall make such materials available at its officesat dl reasonabletimesduring
the contract period, and for five(5) years from thedate of fina payment under the
contract, for inspection by the State or by any other authorized representative of state
government. Copiesthereof shall be furnished at no cost to the State if requested.

5. Assignment; Successors. Contractor shall not assign or subcontract the wholeor any
part of thiscontract without the State's prior written consent. Contractor may assign its
right to receive paymentsto such third partiesas Contractor may desire without the prior
written consent of the State, provided that Contractor gives written notice(including
evidence of such assignment) to the State thirty (30) days in advance of any payment o



assigned. Theassignment shall cover all unpaid amountsunder thiscontract and shall
not be made to more than one party.

6. Audits. Contractor acknowledges that it nay be required to submit to an audit of
funds paid through thisagreement. Any such audit shall be conducted in accordancewith
|C 5-11-1, and audit guidelinesspecified by the State.

7. Authority to Bind Contractor. Notwithstandinganyt hi ng in the contract to the
contrary, the signatory for the Contractor representsthat he/she has been duly authorized
to executecontract s an behalf of the Contractor designated above and hasobtained all
necessary or applicableapprovals from the home office of the Contractor to make this
contract fully binding upon the Contractor when his'her signatureisaffixed and is not
subject to home office acceptance hereto whenaccepted by the State of Indiana.

8 Changesin Work. The Contractor shal not commenceany additional work or
changethe scopeof work until authorized in writing by the State. No claimfor
additional compensation shall be made in the absence of a prior written approval
executed by all signatorieshereto.

9 Compliancewith Laws.

A. TheContractor agrees to comply with al applicablefederal, state and local
laws, rules, regulationsand ordinances, and all provisions required thereby to be included
herein are hereby incorporated by reference. Theenactment of any state or federa statute
or the promulgationof regulationsthereunder after execution of this contract shall be
reviewed by the Stateand the Contractor to determine whether the provisionsof the
contract requireformal modification.

B. The Contractor and itsagents shall abide by all ethica requirementsthat apply
to personswho have a businessrel ationship with the State, as set forthin IndianaCode §
4-2-6 et seq., theregulations promul gated thereunder, and Executive Order 04-08, dated
April 27,2004. If the Contractor is not familiar with theseethical requirements, the
Contractor should refer any questionsto the Indiana State Ethics Commission, or visit the
Indiana State Ethics Commission website at <<<http://www.in.gov/ethics/>>>. If the
contractor or itsagents violate any applicableethical standards, the State may, initssole
discretion, terminatethis Contract immediately upon noticeto the Contractor. In
addition, the Contractor may besubject to penalties under Indiana Code $4-2-6-12.

C. The Contractor certifies by entering into this Contract, that neither it nor its
principal(s) ispresently inarrears in payment of itstaxes, permit feesor other statutory,
regulatory or judicially required paymentsto the Stateof Indiana. Further, the Contractor
agreesthat any paymentsin arrears and currently dueto the State of Indianamay be
withheld from payments due to the Contractor. Additionally, further work or payments
may be withheld, delayed, or denied and/or this Agreement suspended until the
Contractor iscurrent in its paymentsand has submitted proof of such payment to the
State.



D. The Contractor warrantsthat it has no current or outstanding criminal, civil, or
enforcement actionsinitiated by the State of Indiana pending, and agreesthat it will
immediately notify the Stateof any such actions. During the term of such actions,
Contractor agreesthat the State may delay, withhold, or deny work under any
Supplement or contractual device issued pursuant tothis Agreement. If avalid dispute
existsas to the Contractor's liability or guilt in any action initiated by the State of Indiana
or itsagencies, and the State decidesto delay, withhold, or deny work to the Contractor,
the Contractor may request that it be allowed to continue, or receive work, without delay.
The Contractor must submit, in writing, a request for review to the Indiana Department of
Administration (IDOA) following the proceduresfor disputesoutlined herein. A
determinationby IDOA shall be binding on the parties.

E. Any paymentsthat the State may delay, withhold, deny, or apply under this
section shall not be subject to pendty or interest under | C 5-17-5.

F. The Contractor warrantsthat the Contractor and its subcontractors, if any, shall
obtainand maintain all required permits, licenses, and approvals, as well as comply with
all hedlth, safety, and environmental statutes, rules, or regulationsin the performance of
work activitiesfor the State. Failureto do so isamaterial breach of the contract and
groundsfor immediate termination of the Contract and denial of further work with the
State.

G. The Contractor hereby affirms that it isproperly registered and owes no
outstanding reports to the IndianaSecretary of State.

H. Contractor agreesthat the State may confirm, at any time, that no liabilities
exist to the Stateof Indiana, and, if such liabilitiesare discovered, that State may bar
Contractor from contractingwith the State in the future, cancel existing
contracts, withhold paymentsto setoff such obligations, and withhold further paymentsor
purchasesuntil theentity iscurrent inits paymentsonits liability to the State and has
submitted proof of such payment to the State.

10. Condition of Payment. All services provided by the Contractor under this Contract
must be performed to the State's reasonablesatisfaction, as determined at the discretion
of the undersigned State representative and in accordance with all applicablefederd,
state, local laws, ordinances, rules, and regulations. The State shall not be required to pay
for work found to be unsatisfactory, inconsistent with this Contract or performed in
violation of federal, state, or local law.

11. Ownership of Documents and Materials. All documents, records, programs, data,
film, tape, articles, memoranda, and other materialsnot developed or licensed by the
Contractor prior to execution of thisContract, but specifically devel oped under this
Contract, shall be considered"work for hire" and the Contractor transfersany ownership
clamto the State of Indianaand all such materialswill be the property of the State of
Indiana. Use of these materias, other than related to contract performance by the
Contractor, without the prior written consent of the State, is prohibited. During the



performanceof th's Contract, the Contractor shal be responsible for any lossof or
damage to these material sdeveloped for or supplied by the State and used to develop or
assist in the servicesprovided herein whilethe materialsare in the possession of the
Contractor. Any lossor damage thereto shall be restored at the Contractor's expense.
Full, immediate, and unrestricted accessto the work product of the Contractor during the
term of thisContract shal be availableto the State.

12. Confidentiality of StateInformation. The Contractor understands and agreesthat
dat a, materials, and information disclosed to Contractor may contain confidential and
protected cit a Therefore, the Contractor promises and assuresthat data, materia, and
information gathered, based upon or disclosed to the Contractor for the purposeof this
Contract, will not be disclosed to othersor discussed with third parties without the prior
written consent of the State.

13. Conflict of Interest.
A. Asused inthissection:
"Immediate family"* meansthe spouse and the unemancipated childrenof an
individua.
"Interested party,” neans:
1. Theindividual executing thisContract;
2. Anindividua who hasan interest of three percent (3%) or moreof
Contractor, if Contractorisnot an individual; or
3. Any member of theimmediatefamily of an individual specified under
subdivision1 or 2
" Department'* means the Indiana Department of Administration.
""Commisson' meansthe State Ethics Commission.

B. The State may cancel this Contract without recourseby Contractor if any
interested party isan employee of the State of Indiana.

C. TheStatewill not exerciseitsright of cancellation under sectionB, above, if
the Contractor givesthe State an opinion by the Commissionindicating that the existence
of this Contract and the employment by the State of Indianaof the interested party does
not violate any statute or rule relating to ethical conduct of State employees. The State
may takeaction, including cancellation of this Contract, consistent with an opinion of the
Commission obtained under thissection.

D. Contractor has an affirmative obligation under thisContract to discloseto the
Statewhen an interested party isor becomesan employeeof the Stateof Indiana. The
obligation under thissection extendsonly to thosefacts that Contractor knows or
reasonably could know.

14. Debarment and Suspension. The Contractor certifies, by entering into this
Contract, that neither it nor itsprincipalsare presently debarred, suspended, proposed for
debarment, declared ineligible, or voluntarily excluded from entering into this Contract
by any federal agency or by any department, agency or political subdivision of the State.



Theterm “principal” for purposes of thisContract neans anofficer, director, owner,
partner, key employee, or other person with primary management or supervisory
responsibilities, or a person who hasacritical influenceon or substantive control over the
operationsof the Contractor. The Contractor also further certifiesthat it has verified the
suspension and debarment status for al subcontractors receiving funds under this
Contract and issolely responsiblefor any paybacks and or penaltiesthat might arise from
non-compliance.

15. Defaultby State. If the State, sixty (60) daysafter receipt of written notice, fals to
correct or cure any breach of this Contract, then the Contractor may cancel and terminate
this Contract and collect all moniesdue up to and including the date of termination.

16. Disputes. Should any disputesarisewith respect to thisContract, the Contractor and
the State agreeto att immediately to resolvesuch disputes. Time isof the essence in the
resolutionof disputes.

A. The Contractor agreesthat, the existence of a dispute notwithstanding, it will
continuewithout delay to carry out dl itsresponsibilitiesunder this Contract that are not
affected by the dispute. Should the Contractorfal to continueto performits
responsibilitiesregarding al non-disputed work, without delay, any additional costs
incurred by the State or the Contractor asaresult of such failureto proceed  shal be
borne by the Contractor, and the Contractor shal make no claim against the State for
such costs. |If the State and the Contractor cannot resolvea disputewithinten (10)
working days following notification in writing by either party of the existenceof a
dispute, then the following procedure shall apply:

The parties agreeto resolve such mattersthrough submission of their dispute
to the Commissioner of the Indiana Department of Administration. The
Commissioner shall reduce a decisionto writing and mail or otherwise furnish
a copy thereof to the Contractor and the State within ten (10) working days
after presentationof such disputefor action. The Commissioner's decision
shall befinal and conclusiveunlesseither party mailsor otherwisefurnishes
to the Commissioner, within ten (10) working days after receipt of the
Commissioner's decision, awrittenappeal. Within ten (10) working days of
receipt by the Commissioner of awritten request for appesal, the decision may
be reconsidered. If no reconsiderationis provided withinten (10) working
days, the partiesmay mutually agreeto submit thedisputeto arbitration for a
determination, or otherwisethe disputemay be submitted to an Indiana court
of competent jurisdiction.

B. The State may withhold payments on disputed items pending resol ution of the
dispute. The unintentional nonpayment by the Stateto the Contractor of one or more
invoicesnot in disputein accordancewith the terms of thisContract will not be causefor
Contractor to terminatethis Contract, and the Contractor may bring suit to collect these
amountswithout following the disputes procedurecontained herein.



17. Drug-FreeWorkplace Certification. The Contractor hereby covenantsand agrees
to make agood faith effort to provide and maintain a drug-free workplace. The
Contractor will give written notice to the State within ten (10) daysafter recelvingactual
notice that the Contractor or an employee of the Contractor has been convicted of a
criminal drug violation occurring in the Contractor's workplace.

False certificationor violation of this certification may result in sanctionsincluding, but
not limited to, suspensionof contract payments, termination of this Contract and/or
debarment of contracting opportunitieswith the State for up to three (3) years.

Inadditionto the provisionsof the above paragraphs, if the total contract amount set forth
in this Contract isin excessof $25,000.00, Contractor hereby further agreesthat this
contract isexpressy subject to the terms, conditions, and representationsof the following
certification:

This certification isrequired by Executive Order No. 90-5, April 12, 1990, issued by the
Governor of Indiana. Pursuant to its delegated authority, the Indiana Department of
Administration is requiring the inclusion of thiscertificationin all contractsand grants
from the State of Indianain excessof $25,000.00. No award of acontract shall be made,
and no contract, purchase order or agreement, the total amount of whichexceeds
$25,000.00, shdll be valid, unlessand until this certification has been fully executed by
the Contractor and made apart of the contract or agreement as part of the contract
documents.

The Contractor certifies and agreesthat it will providea drug-free workplace by:

A. Publishingand providingtodl of itsemployeesa statement notifying them
that the unlawful manufacture, distribution, dispensing, possessionor useof a controlled
substanceis prohibited in the Contractor's workplace, and specifying the actionsthat will
be taken against employeesfor violationsof such prohibition;

B. Establishinga drug-free awareness programto informit's employeesof (1)
the dangersof drug abuse inthe workplace; (2) the Contractor's policy of maintaininga
drug-free workplace; (3) any available drug counsdling, rehabilitation, and employee
assistanceprograms; and (4) the penaltiesthat may be imposad upon an employeefor
drug abuse violationsoccurring inthe workplace;

C. Notifyingall employeesin the statement required by subparagraph(A) above
that asa condition of continued employment, the employee will (1) abide by the terms of
the statement; and (2) notify the Contractor of any criminal drug statuteconviction for a
violation occurring in the workplace no later than five (5) daysafter such conviction;

D. Notifying in writing the State within ten (10) days after receiving notice from
an employee under subdivision (C)(2) above, or otherwisereceivingactua notice of such
conviction;



E. Withinthirty (30) daysafter receiving notice under subdivision (C)(2) above
of aconviction, imposing the following sanctions or remedia measureson any employee
who isconvicted of drug abuse violationsoccurring in the workplace: (1) taking
appropriate personnel action against the employee, up to and including termination; or (2)
requiring such employeeto satisfactorily participatein a drug abuse assistanceor
rehabilitationprogram approved for such purposes by afederal, state or locd hedlth, law
enforcement, or other appropriate agency; and

F. Makingagood faith effort to maintain a drug-free workplacethrough the
implementation of subparagraphs(A) through (E) above.

18. ForceMajeure. Intheevent that either party isunableto perform any of its
obligationsunder this Contract or to enjoy any of its benefitsbecause of natural disaster
or decreesof governmental bodiesnot the fault of the affected party (hereinafter referred
toasa''Force Majeure Event'"), the party who has been 0 affected shall immediately
give noticeto theother party and shall do everything possible to resume performance.
Upon receipt of such notice, dl obligationsunder thisContract shall be immediately
suspended. If the period of nonperformanceexceedsthirty (30) days from the receipt of
notice of the Force Majeure Event, the party whose ability to perform has not been so
affected may, by giving written notice, terminate this Contract.

19. Funding Cancellation. Whenthe Director of the State Budget Agency makesa
writtendetermination that funds are not appropriated or otherwise availableto support
continuationof performanceof this Contract, this Contract shall becanceled. A
determination by the Budget Director that fundsare not appropriated or otherwise
availableto support continuationof performanceshall be final and conclusive.

20. GoverningLaws. ThisContract shall ke construed in accordance with and governed
by the lawsof the State of Indianaand suit, if any, must be brought in the State of
Indiana.

21. Indemnification. Contractor agreesto indemnify, defend, and hold harmlessthe
Stateand itsagents, officids, and employeesfrom all claimsand suits including court
costs, attorney's fees, and other expensescaused by any act or omissionof the Contractor
and/or itssubcontractors, if any. The State will not provide such indemnificationto the
Contractor.

22. Independent Contractor. Both parties hereto, in the performanceof this Contract,
shall act in an individual capacity and not as agents, employees, partners, joint venturers
or associatesof oneanother. The employeesor agents of one party shall not be deemed
or congrued to bethe employeesor agentsof the other party for any purposes
whatsoever. Neither party will assumeliability for any i njury (including death) to any
persons, or damageto any property, arising out of the acts or omissionsof the agents,
employeesor subcontractorsof the other party.



The Contractor shall be responsible for providing all necessary unemployment and
workers compensationi nsur ance for the Contractor's employess.

23. Insurance.

A. The Contractor shal secureand keep in force during the term of this Contract,
the following insurance coverages, covering the Contractor for any and all clamsof any
nature which may in any manner arise out of or result from this Contract:

1) Commercial genera liability, including contractua coverage, and
products or completed operations coverage (if applicable), with minimum
ligbility limits of $500,000 per personand $1,000,000 per occurrence unless
additional coverageisrequired by the State.

2) Automobile liability with minimum liability limits of $250,000 per
person and $1,000,000 per occurrence.

3) The Contractor shall provide proof of such insurance coverage by
tendering to the undersigned State representative, a certificate of insurance
prior to the commencement of this agreement. Workers compensation
coverage mesting all statutory requirements of IC 22-3-2. In addition, an
“all states endorsement™ covering claims occurring outside the state of
Indianaif any of the services provided under this agreement involve work
outside the state of Indiana.

B. The Contractor's insurance coverage must meet the following additional
requirements:

1) Any deductibleor self-insured retention amount or other similar obligation
under theinsurance policiesshall be the sole obligation of the Contractor.

2) The State will be defended, indemnified, and held harmless to the full
extent of any coverage actually secwed by the Contractor in excess of the
M ni num requirements set forth above. The duty to indemnify the State
under this contract shal not be limited by the insurance required m this
contract-

3) Theinsurance required in this Contract, through a policy or endorsement,
shall include a provision that the policy and endorsements may not be
canceled or modified without thirty (30) days prior written notice to the
undersigned State representative.

4) Failure to provide insurance as required in this Contract is a material
breach of contract entitling the State to immediately terminate this Contract.

C. TheContractor shal furnish a certificate of insuranceand all endorsementsto
the undersigned State representativeprior to the commencement of this Contract.

24. Licensng Standards. The Contractor and itsemployeesand subcontractorsshall
comply with all applicable licensing standards, certification Sandards, accrediting



standardsand any other laws, rulesor regulationsgoverningservicesto be provided by
the Contractor pursuant to thisContract. The Stateshall not be required to pay the
Contractor for any services performed when the Contractor or its employeesor
subcontractorsare not in compliance with such applicable standards, laws, rulesor
regulations. If licensure, certification or accreditation expiresor isrevoked, the
Contractor shall notify State immediately and the State, & itsoption, may immediately
terminatethis Contract.

25. Merger & Madification. This Contract constitutes the entire agreement between
the parties. No understandings, agreements, or representations, oral or written, not
specified within this Contract will be valid provisions of this Contract. This Contract
may not be modified, supplemented, or amended, in any manner, except by written
agreement signed by all necessary parties.

26. Minorityand Women BusinessEnter prise Compliance. The Contractor agreesto
comply fully with the provisionsof the Contractor's MBE/WBE participation plan.

27. Nondiscrimination. Pursuant to |C 22-9-1-10and the Civil RightsAct of 1964, t he
Contractor and its subcontractorsshall not discriminate against any employeeor
applicant for employment in the performance of thisContract The Contractor shall not
discriminate with respect to the hire, tenure, terms, conditionsor privilegesof
employment or any matter directly or indirectly related to employment, because of race,
color, religion, s2x, disability, national originor ancestry. Breach of this covenant may
be regarded as a material breach of thisContract. The Contractor's execution of this
Contract dso signifiescompliance with applicable federal laws, regulations, and
executive orders prohibiting discrimination in the provision of services based on race,
color, national origin, age, sex, disability or status asa veteran.

28. NoticetoParties. Whenever any notice, statement or other communicationis
required under this Contract, it shall be sent to thefollowing addresses, unless otherwise
specifically advised.

A. Noticesto the State shall be sent to:
CharlesJ. Todd, Chief Operating Officer
Office of the Attorney Genera
302 W. Washington Street, IGCS-5" Floor
Indianapolis, IN 46204

B. Noticesto the Contractor shall be sent to:
Timothy Catton
Century 21 at the Crossing, Inc.
4929 East 96™ Street
Indianapolis, IN 46240

29. Order of Precedence. Any inconsistency or ambiguity in this Contract shall be
resolved by giving precedencein the following order: (1) this Addendum; (2) the Form



Contract; (3) attachmentsprepared by the State; (4) attachments prepared by the
Contractor.

30. Payments. Al payment obligations shal be made in arrearsin accordance with
Indianalaw, in part, | C 4-13-2-20 and state fiscal policiesand procedures.

31. Penalties/Interest/Attorney’s Fees. The State will in good faith performits
required obligationshereunder and does not agree to pay any pendlties, liquidated
damages, interest, or attorney's fees, except as required by Indianalaw, in part, IC 5-17-
5, IC 34-54-8, and IC 34-13-1.

32. Progress Reports. The Contractor shall submit progressreportsto the State upon
request. Thereport shal beord, unlessthe State, upon receipt of the oral report, should
deem it necessary to have it inwrittenform. The progressreportsshal servethe purpose
of assuringthe Statethat work is progressing in line with the schedule, and that
completion can be reasonably assured on the scheduled date.

33. Severability. Theinvalidity of any section, subsection, clauseor provisonof this
Contract shall not affect the validity of the remaining sections, subsections, clausesor
provisonsof this Contract.

34. Substantial Performance. This Contract shall be deemed to be substantially
performed only when fully performed according to its terms and conditionsand any
modification thereof

35. Taxes. The Stateof Indianaisexempt from State, federd, and locd taxes. The State
will not be responsiblefor any taxes levied on the Contractor as aresult of thisContract.

36. Termination for Convenience. ThisContract may beterminated, in wholeor in
part, by the State whenever, for any reason, the State determinesthat suchterminationis
in its best interest. Termination of servicesshdl be effected by delivery to the Contractor
of aTermination Noticeat least thirty (30) daysprior to thetermination effectivedate,
specifying the extent to which performance of servicesunder such termination becomes
effective. The Contractor shall be compensated for services properly rendered prior to
the effective date of termination. The Statewill not be liablefor services performed after
the effectivedate of termination. The Contractor shall be compensated for services
herein provided but in no case shall total payment made to the Contractor exceed the
original contract price or shdl any pricei ncrease be dlowed on individual line itemsif
canceled only in part prior tothe origina termination date.

37. Termination for Default. With the provisionof thirty (30) days noticeto the
Contractor, the State may terminatethis Contract in wholeor in part, if the Contractor
failsto:

1 Correct or cureany breach of this Contract;



2. Deliver the suppliesor perform the services within the time specified in
thisContract or any extension;

3. Make progressso asto endanger performance of this Contract; or

4. Performany of the other provisionsof this Contract.

A. If the State terminatesthis Contractin whole or in part, it may acquire,
under the terms and in the manner the State considers appropriate, suppliesor services
similar to thoseterminated, and the Contractor will be liable to the State for any excess
costsfor thosesuppliesor services. However, the Contractor shall continuethe work not
terminated.

B. TheStateshal pay the contract price for completed supplies delivered and
servicesaccepted. The Contractor and the State shall agree on the amount of payment for
manufacturing materialsddivered and accepted and for the protectionand preservation
of the property. Failureto agree will be adispute under the Disputesclause. The State
may withhold from these amountsany sum the State determinesto be necessary to
protect the State against |oss becauseof outstandingliensor clamsof former lien
holders.

C. Therightsand remediesof the Statein thisclausearein additionto any other
rightsand remediesprovided by law or equity or under thisContract.

38. Waiver of Rights. No right conferred on either party under this Contract shall be
deemed waived, and no breach of this Contract excused, unlesssuch waiver or excuseis
in writing and signed by the party claimed to have waived such right.

39. Work Standards. The Contractor shall executeits responsibilities by followingand
applyingat d| timesthe highest professional and technical guidelinesand standards. If
the State becomes dissati sfied with the work product of or the working relationship with
thoseindividualsassigned to work on this Contract, the State may request in writing the
replacement of any or dl such individuals, and Contractor shall grant such request.

Non-Collusion and Acceptance

The undersigned attests, subject tot he penaltiesfor perjury, that Wshe isthe Contractor, or
that he/she isthe properly authorized representative, agent, member or officer of the
Contractor, that he/she has not, nor hasany other member, employee, representative, agent
or officer of the Contractor, directly or indirectly, to the best of his/her knowledge, entered
into or offered to enter into any combination, collusion or agreement to receiveor pay, ad
that hefshe hes not received or paid, any sumof money or other considerationfor the
execution of thisContract other than that which appears upon the face of this Contract.

Therest of thispageis|eft blank intentionally.



In Witness Wher eof, Contractor and the State of Indiana have, through duly authorized
representatives, entered into this Contract. The partieshaving read and understand the
foregoing terms of this Contract do by their respective signaturesdated below hereby
agreeto the termsthereof.

Century 21 at theCrossing, Inc.

By: Tiu  Dlpmwoy /""

Printed Name: ~ 7 __ ¢
Title:_f2 L _
Date_ 2 ~P-25

Office of the Attorngy General:

Title: u:f :
Date: 2-—/4-(3:;’/

Department of Administration

7.% MW% (for)

Earl Goodd
Commissioner
Date: < //5/05
Approved asto Form and L egality:

State Budget Agency Office of the Attorney General

/)f” t ¢ ‘6/“’"\ , (for) 4@.2/7295@.;(@)
CHarles Schalliol Stephen Carter
Director Attorney General
Date: 2 /3545 Date: 2-2-g9~
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